CareFirst BluaCross BlueShlsid
10455 Mill Run Circle
Owings Mills, MD 21117-5555

Carebirst. @

BlueCross BlueShield

Letter of Participation

January 9, 2002

Mr, John A. Picciotto

Executive Vice President, General Counsel
and Corporate Secretary

CereFirst, Inc.

10455 Mill Run Circle

Owings Mills, MD 21117

Dear John,

We are pleased to advise you that the Board of Directars has selected you to be a
Pamczpam in the CarcFirst Merger Incentive Plan (the “Plan™), 2 copy of which is attached and
is & part of this Letter of Participation. All capitalized terms uscd in this Letter of Participation
have the meaning set forth in the Plan.

Under the Plan, you may receive a Merger Incentive Bonus in the cvent that a Sale or
Disposition occurs and one of the employment conditions specified in Section 3(a)() or (i) of
the Plan is satisfied. Please read the attached copy of the Plan carefully to understand the terms
and conditions under which such Merger Incentive Bonus will be paid.

In the event that there is a Sele or Disposition covered by the Plan and one of the

" emiploymient ¢ondifions specified in Section 3(a)(i) or (i) of the Plan is satizfied, your Merger

Incentive Bonus will be equal to twenty-one thousand five hundred end thirty-eight
hundred-thousandms of one percent (0.21538%) of the Merger Consideration.

You will bccomc & Participant in the Plan on]y if you sign and retum 2 copy of this Latter
' of Participation to me by January 18, 2002,

Smcc

William L. Jews .
President and Chief Exccutive Officer

P

. = OCC 008756

CareFirst BlueCrose BiusShisid ls an Indepandent licsnase of the Bius Crozs and Blus Shisid Association.







John A. Picciotto
January 9, 2002
Page Two

I hereby acknowledge that I have received and read the copy of the CareFirst Merger
Incentive Plan delivered to me with this Letter of Participation, and 1 hereby accept and agres “0
the terms and conditions set forth in such document. '

J/J /Wt/ | Date: ///0/02“ -

John A. Picciotto

OCC 008757







